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SERVICES AGREEMENT 


SERVICES AGREEMENT dated 16‘ day of September 2015 (this “Agreement”) between: 


(i) Hatton International Limited, a company registered in the United Kingdom 


(“Hatton”), whose registered office is at x S 
ee | 
(ii) Cambridge Analytica, a Delaware limited liability company (‘CA"), as Hatton's 


prime sub-contractor under this Agreement, with its principal executive office at 


The Corporation Trust Company, as 


ES 20 
(iii) Donald J. Trump for President (the “Client” and together with Hatton and CA, the 


“Parties” and each, individually, a “Party”), with its principal executive office at 


WITNESSETH: 


WHEREAS, the Client desires to engage Hatton to provide services as described in this 
Agreement, including Hatton's use of CA as the prime sub-contractor and each of Hatton 
and CA agree to provide the Client with such services in consideration of the Client's 


execution, delivery and performance of this Agreement; 


NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 


are hereby acknowledged, it is hereby agreed: 


1; Appointment. The Client hereby appoints Hatton as its provider of the Services (as 


defined below) for a term commencing on the 16 day of September 2015 (the “Effective 


Date”) and ending on the Termination Date (as defined below), unless extended by mutual 


agreement of all the Parties (the “Term’). 


2 Services. Hatton or CA (each a “Service Provider” when providing Services under this 
Agreement to Client) will provide to the Client the services identified on Appendix A to this 


Agreement (the “Services’). 


3. Fees. The Client will pay Hatton the fees (the “Fees") identified on Appendix A to 
this Agreement. The Fees will be payable within twenty (20) days after the Client's receipt of 
each monthly invoice from Hatton, which invoice will indicate the fees and services rendered 
by Hatton and/or CA. Hatton shall issue invoices to the Client per the payment schedule 
outlined in Appendix A. All amounts owing to Hatton under this Agreement shall be paid 
by the Client to Hatton in full without any set-off, counterclaim, deduction or withholding, in 


accordance with the payment schedule detailed in Appendix A. 


4. Intellectual Property Ownership; Confidentiality. (a) All Data (as defined below) 
and Analyzed Datasets (as defined below) purchased, developed or otherwise obtained prior 
to and during the Term by or on behalf of CA, all Work Product related thereto, and all 
intellectual property and other rights therein and thereto, shall be owned exclusively by CA. 
Raw Data provided by Client to CA, or procured by CA for the benefit of Client and invoiced 
to Client for the cost of such acquisition, shall be owned jointly by Client and CA upon the 
termination of this Agreement. The jointly owned data shall include lists of donors and 
volunteers that have been enhanced by the verification of pedigree information or recent 
donor activity. Analyzed datasets, modeled scoring and creative content produced pursuant 
to this Agreement during the Term shall be (i) owned by CA from and after the Effective 
Date and (ii) licensed to the Client during the Term. Neither the Data, the Analyzed Data 
Sets, nor any Work Product created therefrom or created in connection therewith shall be 
considered a “work made for hire” as that term is defined under the Copyright Act of 1976, 


as amended. 


(b) The Client and Hatton shall, and shall cause its respective affiliates to, maintain the 
confidentiality of, and not use for their own benefit or the benefit of any other person or 
entity (except as and to the extent permitted by the terms of this Agreement), any 
Confidential Information. The Client and Hatton shall not disclose the Confidential 


Information to the public or third parties, and shall each use protections no less protective 


than those used by the Client and Hatton to protect its own respective confidential 
information. The Client and Hatton shall use the Confidential Information solely for its own 
internal purposes and shall not share, re-sell, rent, lease, disclose or distribute same to the 


public or any third parties without the prior express written consent of CA. 


(C) Notwithstanding subparagraph (b) above, during the Term, Hatton may share with 
the Client and utilize Confidential Information for the benefit of the Client to the extent 
related exclusively to the Data, Analyzed Datasets and Work Product. The Client and Hatton 
agree to be bound by the intellectual property and confidentiality provisions within this 
Agreement and Appendix B. For the avoidance of doubt, Appendix A and Appendix B are 
incorporated by reference into this Agreement and this Agreement, Appendix A and 
Appendix B contain the entire agreement between the Parties with respect to the subject 


matter hereof. 
(d) As used herein in this Agreement, the following terms have the following meanings: 


“Analyzed Dataset” shall mean any Data that has been subsequently processed, augmented, 
groomed, interpreted or appended with predictive scoring by equipment of methods 


developed by CA, including any recommended messaging; 


“Confidential Information” shall mean any technical and business information relating to 
CA's proprietary ideas, patentable ideas, copyrights and/or trade secrets, existing and/or 
contemplated products and services, software, schematics, research and development, 
production, costs, profit and margin information, finances and financial projections, 
customers, clients, marketing, and current and future business plans and models, regardless 
of whether such information is designated as “Confidential Information” at the time of its 
disclosure. Confidential Information includes, but is not limited to, Analyzed Dataset, Data 
and Work Product. 


“Data” shall mean information relating to behavioral, microtargeting, electoral or behavioral 


analysis, voter files, demographic information, and customized hardware configurations; and 


“Work Product” shall mean all word product and deliverables created, prepared, produced or 
delivered by or on behalf of CA under this Agreement and, including, without limitation, 
data, reports, results, analyses, evaluations, conclusions and other documents, records and 


materials in all forms and media. 


5. Representations, Warranties and Covenants. Each Party represents and warrants to 
and covenants with the other Parties that (i) it has all requisite power and authority to 
execute, deliver and perform this Agreement, (ii) it has duly authorized, executed and 
delivered this Agreement and this Agreement is its legal, valid and binding obligation 
enforceable against it in accordance with its terms, (iil) the execution, delivery and 
performance of this Agreement will not violate or breach any provision of any other 
agreement, law or order to which it is subject, (iv) it holds all necessary permits, licenses and 
consents to conduct its operations and to perform this Agreement and (v) it shall conduct 


its operations in accordance with all applicable laws and regulations. 


6. Termination. (a) This Agreement shall terminate upon the earliest to occur of the 


following and such date shall be referred to as the “Termination Date”: 


(i) Termination of that certain pilot program between the Client and CA, as more 


specifically detailed in Appendix A to this Agreement; 
(ii) November 30, 2016; 


(iii) Client, on the one hand, and Hatton and/or CA, on the other hand, may 
terminate this Agreement on thirty (30) days’ prior written notice if the other party is in 
material breach or continuing breach of any provision of this Agreement and such breach, if 
capable of remedy, is not remedied within ten (10) days after receipt by the defaulting party 
of notice of the breach, with the termination to take effect on the 30th day after notice has 


been delivered; 


(iv) Client, on the one hand, and Hatton and/or CA, on the other hand, may 
terminate this Agreement on thirty (30) days’ prior written notice upon the other party's 
gross negligence in its performance of the duties and/or responsibilities under this 


Agreement; and 


(v) if the Client withdraws from being an active candidate for President of the United 


States, either through public statements or the filing of legal documents. 


(b) The Client acknowledges that a failure to make timely payment of Fees, as detailed in 


Appendix A, shall be a material breach of this Agreement. 


(C) Upon any termination of this Agreement, the Client shall pay to Hatton all fees due 
and owing to Hatton and its subcontractors through the date of termination, in accordance 
with the schedule in Appendix A, including any fees owing but not yet billed at the time of 
the termination, and reimburse Hatton for all expenses Hatton and its subcontractors 
incurred in providing the Services under this Agreement. Upon any termination, Sections 4, 
5, 7, 14, 15, 16, 17 and this Section 6 of this Agreement shall survive and continue in full 


force and effect. 


Gs Indemnification. Each Party (the “Indemnifying Party”) shall indemnify, defend and 
hold the other Parties and their respective directors, officers, members, employees, 
independent contractors, licensees, affiliates, successors, assigns and agents, harmless from 
and against all claims, liabilities, damages, costs and attorneys’ fees arising from any breach 
by the Indemnifying Party of any representation, warranty, covenant or other agreement 
made by the Indemnifying Party under this Agreement. The foregoing indemnity shall 
survive the termination or expiration of this Agreement. Hatton and its subcontractors will 
adhere to CAN-SPAM and other relevant federal and state data compliance regulations in 
relation to the provision of the Services set out in Appendix A, and shall indemnify and hold 


the Client harmless for any third party claims related to the Services. 


8. Modification. This Agreement, including the Appendices annexed hereto sets forth 
the entire understanding of the Parties relating to the subject matter hereof and supersedes 
and cancels any prior communications, understandings and agreements between the Parties. 
This Agreement may not be modified or changed nor any of these provisions be waived 


except by a writing signed by all Parties. 


G, Successors and Assigns. No Party may assign any rights or obligations under this 
Agreement without the prior written consent of the other Parties. Any purported assignment 
without the consent of all Parties shall be null and void. The benefits of this Agreement shall 
inure to the respective successors, heirs, estates and permitted assigns of the Parties hereto 
and their successors and permitted assigns and the obligations and liabilities assumed under 
this Agreement by the Parties hereto shall be binding upon their respective successors, 


heirs, estates and permitted assigns. 


10. Provisions Severable. If any provision or covenant of this Agreement is held by any 


court to be invalid, illegal or unenforceable, either in whole or in part, then such invalidity, 


illegality or unenforceability will not affect the validity, legality or enforceability of the 
remaining provisions or covenants of this Agreement, all of which will remain in full force 


and effect to the maximum extent allowed by law. 


11. Waiver. Failure of any Party to insist, in one or more instances, on performance by 
any other Party in strict accordance with the terms and conditions of this Agreement will 
not be deemed a waiver or relinquishment of any right granted in this Agreement or of the 
future performance of any such term or condition or of any other term or condition of this 
Agreement, unless such waiver is contained in a writing signed by the Party making the 


waiver and specifically referencing this Agreement. 


12. Notices. All notices to the respective Parties hereto shall be addressed as follows, or 


to such other address as may be hereafter notified by the respective parties hereto. 


If to Hatton: 


If to CA: 
_— OOOO 


If to Client: 


Donald J. Trump for President, [is 


Any notice, request, demand, claim, or other communication hereunder shall be deemed 
duly given: (i) if personally delivered, when so delivered; (ii) if mailed, five (5) business days 
after having been sent by first class, registered or certified U.S. mail, return receipt 
requested, postage prepaid and addressed to the intended recipient as set forth above; or 
(iii) if sent through a nationally recognized overnight delivery service which guarantees next 
day delivery, the business day following its delivery to such service in time for next day 


delivery. 


13. Counterparts. This Agreement may be executed simultaneously in two (2) or more 
counterparts, each of which will be deemed an original. Signature pages delivered by PDF 


or other electronic transmission shall be legal, valid and binding delivery. 


14. Governing Law. This Agreement shall be governed by the laws of the State of New 
York without regard to principles of conflicts of laws. EACH PARTY CONSENTS THAT ANY 
LEGAL ACTION OR PROCEEDING AGAINST IT UNDER, ARISING OUT OF OR IN ANY 
MANNER RELATING TO THIS FACILITATION AGREEMENT, OR ANY OTHER INSTRUMENT OR 
DOCUMENT EXECUTED AND DELIVERED IN CONNECTION HEREWITH, SHALL BE BROUGHT 
EXCLUSIVELY IN ANY COURT OF THE STATE OF NEW YORK OR IN THE UNITED STATES 
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, IN EACH CASE, IN THE 
COUNTY OF NEW YORK. EACH PARTY EXPRESSLY AND IRREVOCABLY CONSENTS AND 
SUBMITS TO THE PERSONAL JURISDICTION OF ANY OF SUCH COURTS IN ANY SUCH 
ACTION OR PROCEEDINGS. EACH PARTY AGREES THAT PERSONAL JURISDICTION OVER IT 
MAY BE OBTAINED BY THE DELIVERY OF A SUMMONS (POSTAGE PREPAID) IN 
ACCORDANCE WITH THE PROVISIONS OF SECTION 12 OF THIS AGREEMENT. ASSUMING 
DELIVERY OF THE SUMMONS IN ACCORDANCE WITH THE PROVISIONS OF SECTION 12 OF 
THIS AGREEMENT, EACH PARTY HEREBY EXPRESSLY AND IRREVOCABLY WAIVES ANY 
ALLEGED LACK OF PERSONAL JURISDICTION, IMPROPER VENUE OF FORUM NON 
CONVENIENS OR ANY SIMILAR BASIS. 


15. Arbitration. (a) The Parties agree that any and all disputes arising under or 
pertaining to this Agreement, including disputes regarding billing and expenses and scope 
and nature of services, shall be resolved, if possible, by non-binding mediation conducted 
by a mutually acceptable mediator in New York County, New York City, New York. The 
mediation process may be initiated by a written request with a list of acceptable mediators, 


with preference given to neutral former state or federal judges. 


(b) The Parties also agree that in the event that mediation is not successful, any and all 
disputes arising under or pertaining to this engagement, including disputes regarding billing 
and expenses and scope and nature of services, shall be conducted according to the Federal 
Arbitration Act and, to the extent not inconsistent, under the “2007 Rules for Non- 
Administered Arbitration” adopted by the International Institute for Conflict Prevention & 


Resolution (www.cpradr.org). 


(C) The arbitration will be conducted by three arbitrators, with preference given to 
neutral former state or federal judges. Venue and choice of law of the arbitration shall be in 
New York County, New York City, New York. The Parties agree and recognize that the 


arbitration process includes, among other things, a waiver of the right to a jury trial, waiver 


i 


of the right to an appeal, waiver of the right to broad discovery under the Federal Rules of 


Civil Procedure, and will involve upfront costs and expenses. 


(d) The costs and expenses of the mediators and arbitrators, along with other costs and 
expenses associated with the proceedings, shall be split equally between the Parties. Each 
Party shall bear its own costs and expenses, including attorneys’ fees and other costs 


associated with the presentation of its case. 


16. Expenses. Each Party shall bear its own expenses incurred in connection with the 
negotiation, execution, delivery and performance of this Agreement. The Client shall 
reimburse Hatton for all reasonable and necessary expenses incurred by Hatton and CA in 
the performance of the Services under this Agreement, which expenses are included in the 
fee structure outlined in Appendix A, and shall be billed in accordance with such Appendix 
A. 


ne No Partnership or Agency. Nothing in this Agreement is intended to, or shall be 
deemed to, constitute a partnership or joint venture of any kind between the Parties, nor 
constitute any Party the agent of any other Party for any purpose. No Party shall have 


authority to act as agent for, or to bind, any other Party in any way. 


18. Entire Agreement. Appendix A and Appendix B attached hereto are incorporated by 
reference. This Agreement, including Appendix A and Appendix B contain the entire 
agreement and understanding between the Parties with respect to the subject matter hereof 
and supersede all prior discussions and agreements among the Parties, both written and 
oral, with respect to the subject matter hereof, and contain the sole and entire agreement 


among the Parties with respect to the subject matter hereof. 


IN WITNESS WHEREOF, the Parties have duly executed and delivered this Agreement 


effective as of the date first set forth above. 


Hatton International Limited 


By: 
Name: 
Title: President 
Date: 


Donald J. Trump for President 


By: 
Name: 
Title: 
Date: 


Cambridge Analytica LLC 


By: 
Name: Alexander Nix 
Title: Director 
Date: 


APPENDIX A 
Pilot Project parameters: 


Hatton, through CA (its prime sub-contractor) will undertake a data-driven pilot project for 
the Client, based on identified groups of individuals likely to support or make donations to 
the Client, made up of individuals on the applicable Service Provider's database. Likely 
Supporters (as defined below) and donors will be clustered into groups and targeted with 
messaging and imagery. In both cases, individuals will be driven to a landing page for 


Supporter and donation acquisition. 


The Pilot Project will initially operate for 90 days from the date the applicable Service 
Provider gives Client written notification that it has been provided the necessary access to 
information by Client and has completed the first stage of data analytics, with such period 
not being longer than 5 business days after receipt of Client's information. The Pilot Project 


may only be terminated for cause, as provided in Section 6 of the subject Agreement. 


Thereafter, the Pilot Project will automatically renew for additional periods of 30 days each, 
unless written notification is given that a Party intends to terminate the Pilot Project, no less 


than 20 days prior to the proposed end date. 


For purposes of this Appendix A, “Supporter” shall mean any individual that responds to a 
call to action to support the Client by providing at least one piece of their personal 
identification information, and at least one piece of their personal contact information. 
Personal identification information may include initials, forename and surname. Contact 


information may include cell phone number, landline phone number and email address. 


The project will be comprised of the following services, requirements and fees: 


1. Data Services 
Hatton, through CA (its prime sub-contractor), will provide the following data services 
aiming to register new Supporters and gain donations for the Client nationally: 
e Periodic bi-monthly analytics reports on Supporter and donor profiles. 
e Ongoing analytics, including segmentation of target audience groups across 
all states, integration of campaign audience contact data, and ongoing 


refinement of audiences using CA‘s proprietary methodology. 


tO: 


e A team of analysts selected and managed by Hatton and CA will be available 


remotely to the campaign to refine and present analytics findings. 


2. Digital Campaign Management, creative services and reporting 

Supporter identification and donation solicitation will be achieved through highly 

targeted digital messaging designed to engage and persuade potential Supporters to 

pledge their support and/or to donate through an agreed webpage(s), to be 
developed jointly by Client, Hatton, and CA. The applicable Service Provider will 
receive and utilize the Client's existing communication materials, and all web 
advertisements and outreach activities. 

e The applicable Service Provider's team of online marketers, graphic designers, 
and website developers may develop additional creative communication materials 
for use in outreach activities. Materials will be designed to appeal to specific 
target groups of Supporters and donors. 

e Periodic bi-monthly reports identifying the number of new Supporters and 
donors actively engaged through the digital outreach program (assuming access 
to relevant data shared with the applicable Service Provider by the Client, as 


outlined in Section 3 below). 


3. Requirements 
Services to be provided under this Agreement shall commence upon receipt from the 
applicable Service Provider of the data and information included in the existing 
house file of the Client, inclusive of donors, members and social media contacts. The 
Client agrees to provide the applicable Service Provider with administrative access to 
relevant online resources, including website(s), Facebook and other social media 
accounts. The Client agrees to give the applicable Service Provider access to all 
branding and creative content, inclusive of logos, graphics, color palette, images, 
taglines, phrases, priority issues and slogans. The Client agrees to inform the 
applicable Service Provider of all processes to integrate online presence for digital 
outreach and mail vendors. The Client agrees to give the applicable Service Provider 
administrative access to the website so as to develop and publish Supporter and 
donation pages for tracking and monitoring purposes. The Client and the applicable 
Service Provider additionally agrees to confirm in writing the level or cost of digital 


advertisement buys the Client and CA have agreed to be made per month on behalf 


aide 


of the Client. Individual contact data and related information collected by the Client 
through the outreach and engagement phase will be provided to the applicable 


Service Provider to facilitate ongoing analytics support and post-analysis. 


The applicable Service Provider shall be attributed the following: 


Post-Click conversions (donations & Supporters) — During the Term and for ninety 


(90) days thereafter, a user clicking on a search, display or social ad. 


Post-Impression conversions (donations & Supporters) — During the Term and for 


ninety (90) days thereafter, a user viewing a search, display or social ad. 


Channel exclusivity on Facebook as it relates to the scope of the Services Agreement 


(e.g. fundraising and Supporter identification). 


Schedule of Fees 

The applicable Service Provider agrees to pay all external costs for media spend, 
with the budget each month for media buys to be agreed in writing between the 
applicable Service Provider and Client. The applicable Service Provider additionally 
agrees to meet all internal costs of the project, to be covered through commissions 
on donations raised. Internal costs may include, but are not limited to, staff, 
consultants, operational costs, third party service providers, media acquisition, 
advertising, platform licensing, software licensing, agency fees, and all other costs 
reasonably incurred. Client agrees to pay the applicable Service Provider a fee per 
new Supporter gained, as well as a percentage of donations raised. To this end, 
Client and the applicable Service Provider agree that payment on this basis may 
extend beyond the term of this Appendix A or this Services Agreement, and that all 
relevant expenses and outlays by CA are considered part and parcel of the payments 
due to the applicable Service Provider. For the avoidance of doubt, net fees realized 
by Client after credit card fees, bank fees, and reporting fees have been accounted 
for and not gross donations amounts shall be used to calculate payments herein. 


Fees will be structured as follows: 


e Data analytics modeling and remote support 


$1.00 per new Supporter and or new donor registered each month 
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Donations fee before internal costs are met (monthly)* 

100% of all donations received will be payable to Hatton until all “out of 
pocket” expenses for each Service Provider for ad buys, as well as expenses for; 
all costs including staff, consultants, third party service providers, media 
acquisition, advertising, platform licensing, software licensing, agency fees, and all 
other costs reasonably incurred by any Service Provider. 


Once each Service Provider has been reimbursed for all of its expenses as 
provided immediately above, then 15% of all other donations received shall be 


payable to Hatton, with 85% of such donations payable to Client. 


*If all internal costs and expenses are not covered through commissions on 
donations within 90 days of the end of each monthly billing period, then Client 
agrees to pay all remaining fees and expenses of the applicable Service Provider. 
Should the Parties determine to terminate this pilot project, then Client shall be 
responsible for making all payments due and owing to the applicable Service 
Provider within 90 days of said termination, with 100% of all donations received 
by Client during said 90 day period and attributable to the prior efforts of the 
applicable Service Provider, paid to the applicable Service Provider until the 
applicable Service Provider is made whole, on or before the expiration of said 90 


day period. 
Hatton shall invoice Client by the 10 day following each monthly billing cycle for 


costs and expenses from the prior month. To the extent sufficient funds have 


been raised through the Pilot Project, Client will promptly pay the invoice. 


Re 


APPENDIX B 


Parties & 


Purpose: 


Term: 


Ownership of IP: 


PRIME SUB-CONTRACTOR 
CONFIDENTIALITY AND INTELLECTUAL PROPERTY 
AGREEMENT 


Donald J. Trump for President (the “Client”), Hatton International Limited, 
a company registered in the United Kingdom ("Hatton"), and Cambridge 
Analytica, a Delaware limited liability company, as Hatton's prime sub- 
contractor therein ("CA") are parties to that certain Services Agreement, 
dated as of September 16, 2015 (the “Services Agreement”). Each of 
Client, Hatton and CA shall each be individually a “Party” and, collectively, 
the “Parties”. The Parties recognize that CA has brought the Parties 
together and facilitated the Services Agreement, as such, for the benefit of 
CA and in recognition of its role, the Parties execute this Appendix to the 
Services Agreement to protect each Parties’ property rights. Moreover, 
the Parties agree not to contract directly with each other, other than 
pursuant to the Services Agreement, for a period of one (1) year, absent 


the express written approval of CA. 


The term of this Prime Sub-Contractor Confidentiality and Intellectual 
Property Agreement (this “Agreement”) shall be effective from and after 
September 16, 2015. 


All Data and Analyzed Datasets purchased, developed or otherwise 
obtained prior to and during the Term either by or on behalf of CA, and 
all Work Product related thereto, and all intellectual property and other 


rights therein and thereto, shall be owned exclusively by CA. 


Upon termination of the Services Agreement for any reason, the Client 
and Hatton shall (i) immediately cease use and prohibit access to the 
Confidential Information of CA and any other priority information of CA; 
(ii) immediately return to CA, or destroy as CA directs, all Confidential 


Information of CA and any other priority information of CA; and (ili) within 


=A 


fifteen (15) days, provide CA with written confirmation of its compliance 


with the terms of this Section. 


Confidentiality: Hatton and the Client, its respective directors, officers and employees 
(collectively, “Receiving Party”)acknowledges (i) that it may have in its 
possession and/or may receive information of CA that is not available to 
the general public and (ii) that such information may constitute, contain 
or include material non-public information belonging to CA or its 


affiliates. 


Receiving Party agrees to hold in strict confidence, with at least the same 
degree of care that it applies to its own confidential and proprietary 
information, but not less than reasonable care, all non-public information 
concerning CA (or its business) that is either in its possession or furnished 
by CA or its affiliates at any time pursuant to the Services Agreement or is 
produced through performance of the services as contemplated in the 


Services Agreement. 


Receiving Party agrees not to use or disclose such information other than 
for such purposes as may be permitted hereunder except, in each case, to 
the extent that such information: (A) is or becomes available to the 
general public, other than as a result of a disclosure by Receiving Party in 
breach of the Services Agreement; (B) was available to Receiving Party or 
becomes available to Receiving Party on a non-confidential basis from a 
source other than CA or its affiliates , provided that the source of such 
information was not known by such Receiving Party to be bound by a 
confidentiality obligation with respect to such information, or otherwise 
prohibited from transmitting the information to such Receiving Party or its 
affiliates by a contractual, legal or fiduciary obligation; or (©) is 
independently known or generated by Receiving Party without use of or 
reference to any proprietary or confidential information of CA; provided, 


however, that the foregoing exception in clauses (A), (B) and (C) above 


shall not apply to Personal Information. 


Notwithstanding anything herein to the contrary, in the event that 


at5. 


Data Privacy 


Receiving Party either determines on the advice of its counsel that it is 
required to disclose any information pursuant to applicable law or the 
rules or regulations of a governmental entity, or receives any demand 
under lawful process or from any governmental entity to disclose or 
provide information of CA that is subject to an obligation of 
confidentiality, such Receiving Party shall, to the extent legally permissible, 
notify CA prior to disclosing or providing such information and, if CA so 
requests, cooperate in seeking any reasonable protective arrangements 
reasonably requested by CA. In the event that a protective arrangement 
is not obtained, such Party that received such request (i) may thereafter 
disclose or provide such information to the extent required by such 
applicable law (as so advised by counsel) or by lawful process of such 
governmental entity or rating agency, without liability therefor and (ii) 
shall exercise commercially reasonable efforts to have confidential 


treatment accorded to any such information so provided or furnished. 


The Parties to the Services Agreement shall, with respect to any Personal 
Information provided by any Party, (i) notify the other impacted Party as 
soon as practicable if it learns or has reason to believe a Security Event 
has occurred with respect to Personal Information within such Party's 
custody or control, (ii) provide reasonable assistance to such Party in 
providing notice of a Security Event, (iii) reasonably cooperate in good 
faith with all Parties to investigate and resolve the Security Event and 
mitigate any harmful effects of the Security Event; and (iv) document 


responsive actions taken related to any Security Event. 


The Parties acknowledge and agree that, except as otherwise required by 
applicable law, with respect to a Security Event affecting a Party’s Personal 
Information: (i) it shall not inform any third party of the Security Event 
without first obtaining the other impacted Party's prior written consent, 
other than to inform a complainant that the matter has been forwarded 
to the other; and (ii) the impacted Party shall have the sole right to 
determine: (a) whether notice of the Security Event is to be provided to 


any individuals, governmental entities, consumer reporting agencies, or 


-16- 


others; and (b) the contents of any such notice, whether any type of 
remediation may be offered to affected persons, and the nature and 


extent of any such remediation. 


With respect to each Security Event affecting another Party's Personal 
Information, the Parties shall cooperate with the impacted Party, shall 
promptly (and in any event as soon as reasonably practicable) (A) perform 
a root cause analysis and prepare a corrective action plan, and (B) if the 
impacted Party so requests, prepare a written report and detailed 
information, including how and when such Security Event occurred and 
what actions it is taking to remedy such Security Event, and shall take 
commercially reasonable actions to prevent the recurrence of a similar 


Security Event. 


The Parties acknowledges that, pursuant to Privacy Laws, that each Party 
is required to obtain certain undertakings from CA with respect to the 
privacy, use and protection of Personal Information. Notwithstanding 
anything to the contrary contained herein, the Parties covenants that, with 
respect to any Personal Information to which the Parties, their affiliates 
and subcontractors and its and their respective representatives have 
access in connection with the Services Agreement or this Agreement, the 
Parties shall, and shall cause their affiliates and subcontractors and their 
respective representatives to: (i) comply in all material respects with all 
Privacy Laws, (li) keep all Personal Information strictly confidential and not 
disclose, process or use any Personal Information except and only to the 
extent reasonably necessary to provide the Services (as defined in the 
Services Agreement) and otherwise perform its contractual obligations, (iii) 
only process Personal Information to provide the services or otherwise in 
accordance with the written instructions of providing entity, (iv) not 
disclose or transfer any Personal Information to any other person or entity 
(including a Party's affiliates and subcontractors and their respective 
representatives) without the prior written consent of the providing Party, 
and (v) maintain reasonable administrative, technical and physical 


safeguards and measures, including a written information security 


ee 


Definitions 


program, designed to ensure the security and confidentiality of all 

Personal Information and to protect against accidental, unauthorized or 
unlawful access to, disclosure of, destruction of, or use or processing of 
any Personal Information, including any safeguards required by Privacy 


Laws. 


“Analyzed Dataset” means any Data that has been subsequently 


processed, augmented, groomed, interpreted or appended with predictive 
scoring by equipment of methods developed by CA, including any 


recommended messaging. 


“Confidential Information” means any technical and business information 


relating to CA's proprietary ideas, patentable ideas, copyrights and/or 
trade secrets, existing and/or contemplated products and services, 
software, schematics, research and development, production, costs, profit 
and margin information, finances and financial projections, customers, 
clients, marketing, and current and future business plans and models, 
regardless of whether such information is designated as “Confidential 
Information” at the time of its disclosure. Confidential Information 
includes, but is not limited to, CA's (i) Intellectual Property, (ii) Analyzed 
Dataset, (ili )Data and (iv) Work Product. 


“Data” means information relating to behavioral, microtargeting, electoral 
or behavioral analysis, voter files, demographic information, and 


customized hardware configurations. 


“Intellectual Property” means all rights relating to any of the following: (i) 


inventions, discoveries, improvements, ideas, Know-How (defined below), 
formulas, methodology, processes, technology, software (including 
password unprotected interpretive code or source code, object code, 
development documentation, programming tools, drawings, rules, 
specifications and data) and applications and patents in any jurisdiction 
pertaining to the foregoing, including re-issues, continuations, divisions, 
continuations-in-part, renewals or extensions; (ii) trade secrets, including 


models, methodologies, specifications, rules, procedures, processes and 
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other confidential information and the right in any jurisdiction to limit the 
use or disclosure thereof; (iii) writings, designs, software, or other works, 
applications or registrations in any jurisdiction for the foregoing; (iv) 
databases; (v) books and records pertaining to the foregoing; (vi) claims 
or causes of action arising out of or related to past, present or future 
infringement or misappropriation of the foregoing; and (vii) all rights 
relating to the items identified in (i) — (vi) above, including without 


limitation all patents, copyrights, and trade secret rights. 


“Personal Information” means that portion of Data that is subject to 


Privacy Laws and includes all information defined by the terms “personal 


wou 


information,” “personal data,” or any similar term under any applicable 


Privacy Law. 


“Privacy Laws” means all applicable laws that relate to (i) data security, (ii) 


data privacy, (iii) cross-border data transfers, or (iv) data protection. 


“Security Event” means any loss of; actual or attempted unauthorized or 
unlawful access to, acquisition of, use of, or disclosure of Personal 


Information. 


“Work Product” means all word product and deliverables created, 
prepared, produced or delivered by or on behalf of CA under this 
Agreement and, including, without limitation, data, reports, results, 
analyses, evaluations, conclusions and other documents, records and 


materials in all forms and media. 
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REPUBLICAN PARTY OF IOWA 
621 EAST NINTH STREET 

DES MOINHS, IA 50309 
515-282-8105 


LIST NERSHIP AND NFIDENTIALITY AGREEMENT 


1. Cambridge Analytica, a Delaware limited liability company with its principal executive office at 
The Corporation Trust Company, (hereafter 
referred to as "Vendor"), agrees to abide by all the terms and conditions of this Agreement. 


2. Vendor agrees that the Republican Party of Iowa (hereafter referred to as the “Iowa GOP”) 
caucus attendee list and all information contained therein is, and shall remain, the exclusive 
property of the Iowa GOP. 


3. Vendor agrees that it shall acquire no property or ownership interest in, or rights to, the lowa 
GOP caucus attendee list or any information contained therein. 


4. Vendor acknowledges and agrees that the lowa GOP caucus attendee list and all files, 
information, updates and enhancements thereto which are provided to, generated by, or otherwise 
become known to Vendor in connection with, or incident to, this Agreement are privileged and 
confidential. 


5. Vendor agrees that neither it, nor any of its directors, officers, employees, consultants or agents 
will: 
a. disclose, rent, lease, or sell the lowa GOP caucus attendee list in whole or in part, or any 
file(s), information, updates or enhancement(s) derived from the Iowa GOP caucus 
attendee list to any other party; 


b. enter into any agreement establishing joint ownership of the Iowa GOP caucus attendee 
list, in whole or in part, or any file(s), information, updates or enhancement(s) derived 
from the Iowa GOP caucus attendee list; 


c. retain or duplicate the Iowa GOP caucus attendee list, in whole or in part, or any file(s), 
information, updates or enhancement(s) derived from the Iowa GOP caucus attendee list; 
or: 

d. make any use of the lowa GOP caucus attendee list, in whole or in part, or any file(s), 


information, updates or enhancement(s) derived from the Iowa GOP caucus attendee list, 
for any purpose other than for soliciting contributions on behalf of the 
Keep the Promise (KTP) as authorized and directed by KTP. 


7. Vendor agrees the Iowa GOP has the right to proceed directly against Vendor or Vendor's agents 
if this Agreement is violated, and may obtain injunctive relief, as well as monetary damages. 


8. Vendor agrees that this Agreement shall apply to any successor organizations. 
By: Alexander Nix, Director \ \ x September 18, 2015 
a cS Date 
Cambridge Analytica 
Vendor 


Paid for and Authorized by the Republican Party of Iowa 


